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GENERAL PROVISIONS

1. DEFINIZIONS (ASPR 7-103.1)

As used throughout this contract, the following terms shall have
the meanings set forth below: -

(a) The term "Secrctary" means the Secretary, or any Assistant
Secretary of the Department, and the head or any assistant head of the
Federal agency; and the term '"his duly authorized representative" means
any person or persons or board (other than the Contracting Officer)
authorized to act for the Secretary.

(b) The term "Contracting Officer" means the person executing
this contract on behalf of the Government, and any other officer or
civilian employee who is a properly designated Contracting Officer;
and the term includes, cxcept at otherwise provided in this contract,
the gquthorized representative of a Contracting Officer acting within
the limits of his authority.

(c) Except as otherwise prewided in this contract, the term
"subcontracts" includes purchase orders under this contract.

2,  CHANGES (ASPR 7-103.2)

The Contracting Officer may at any time, by a written order, and
without notice to the sureties, make changes, within the general scope
of this contract, in any one or morc of the followings (i) Drawings,
designs, or specifications, wherc the supplies to be furnished are to
be specially manufactured for the Government in accordance therewith;
(ii) method of shipment or packing; and (iii) place of delivery. If
any such change causes an increase or decrease in the cost of, or the
time required for the performance of any aprt of the work under this
contract whether changed or not changed by any much order an equitable
adjustment shall be made in the contract price or delivery schedule, or
both, and the contract shallbe modified in writing accordingly. Any

claim by the Cuntractor for adjustment under this clause must be asserted

within 60 days frem the date of receipt by the Contractor of the notie-
fication of chage; PROVIDED, however, That the Contracting Officcr, if
he decides that the facts justify such action, may receive and act
upon any such claim asserted at any time prior to final payment under
this contract. Where the cost of property made obsolete or excess

as result of a change is included in the Contractor's claim for
adjustment, the Contracting Officer shall have the right to prescribe
the manner of disposition of such property, Failure to agree to any
adjustment shall be a dispute concerning a question of fact within the
meaning of the clause of this contract entitled "Disputes," However,
nothing in this clause shall excuse the Contractor from proceeding with
the contract as changed.
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3. EXTRAS (ASPR 7=103:3)

Except as otherwise provided In his«e@ntraggl_gghggiment for extras
shall be made unless such extras and the price therefor ave-boen

 suthorizet—imwriting by the Contracting Officer.—
L. VARIATION IN QUANTITY

No variation in the quantity of any item called for by this contract
will be accepted unless such variation has been caused by conditions of .
loading, shipping, or packing, or allowances in manufacturing processes,
and then only to the extent, if any, specified clscwhere in this
contract.

5, INSPECTION (ASPR 7-103.5)

(a) all supplics (which term throughout this clause includes without
linitation raw materials, components, intermediate assemblise, and end
procducts) shall be subject to the inspection and test by the Government,
to the extent practicable at all times and places including the period
of manufacture, and in any event prior to acceptance.,

(b) In case any supplics or lpbs of supplies arc defective in

material or workmanship or otherwipe not in conformity with the requirements

of this contract, the Government shall have the right eith to reject
them (with or without instructions as to their (disposition) or to
require their corrccticn, Supplieg or lots of supplies which have been
rejected or required to be corrected shall be removed or, if pcrmitted
or required by the Contracting Officer, corrected in place by and at
the expense of the Contractor promptly after notice, and shall not
thereafter be tendered for acceptance unless the former rejection or
requirement of correcticn is disclosed. If the Contractor fails promptly
to remove such supplies or lots of supplies which are required to be
remcved, or promptly to replace or correct such supplies or lots of
supplies, the Government either ¢i) may by contract or otherwise replace
or correct such supplies and charge to the Contractor the cost occasioned
the Government thereby, or (ii) may terminate this contrnct for default
as provided in the clause of this contract entitled "Default." Unless
the Contractor cofrects or replaces such supplies within the delivery

schedule, the Contracting Officer may require the delivery of such supplies
at a reduction in price which is equitable under the circumstances. Fail-

ure to agree to such reducticn of price shall be a dispute concerning a
question of fact within the mcaning of the clause of this contract
entitled "Disputes.™

(¢) If any inspection or test is mode by the Government on the premises

of the Contractor or a subcontracter, the Contractor without additional
charge shall provide all reasonable facilitdes and assistance for the
safety and convenience of the Government inspectors in the performance of
their dutics. If Government inspection or test is made at a point other
than the premises of the Contractor or a subccntractor, it shall be at
the expense of the Government except as otherwise provided in this

FP or PApproved For Release 2001/(‘)8l3déiEIA-RDP61-
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contract: PROVIDED, That in case of rejection the Government shall not
be liable for any reduction in value of samples used in comnection with
such inspection or test. All inmspectiocns and tests by the Government
shall be performed in such a manner as not to unduly delay the work.

The Govermment rescrves the right to charge to the Contractor any additional
cost of Gevernment inspection And test when supplies are not ready at the
time such inspection and test is requested by the Contractor or when rein-
spection or retest is necessitated by prior rejection. Acceptance or
rejection of the supplies shall be made: as promptly as practicable after
delivery, except as otherwise provided in this contract; but failure to
inspect and accept or reject supplies shall neither relieve the Centractor
frem responsibility for such supplies as are not in accordance with the
contract requirements nor impoge 1iability on the Government therefor.

(@) The inspection and test by the Government of any supplies or lots
thereof docs not relieve the Contractor from any responsibility regarding
defects or other failures tomeest the contract requirements which may be
discovered prior to acceptance. Except as otherwise provided in this
contract, acceptonce shall be conclusive except as regards latent defects,
fraud, or such pross mistakes as amount to fraud,

(e) The Cuntractor shall provide and maintain an inspection system
acceptabel to the Government covering the supplies hercunder. Records of
all inspecticn work by the Contractor shall be kept complete and available
to the Government during the performance of this contract and for such
longer pericd as may be specified elsewhere in this contract.

6. RESPONSIBILITY FOR SUPPLIES (ASPR 7-1C3.6)

Except as otherwise provided in this contract, (i) the Contractor shall
be responsible for the supplies covered by this contract until they are
delivered at the designated delivery point, regardless of the point of
inspection; (ii) after delivery to the Goveérnment at the designated point
and prior to acceptance by the Government or rejection and giving notice
thercof by the Government, the Government shall be responsible for the loss
or Cestructicn of or damage to the supplies only if such loss, destruction,
or damage results from the neglipgence of officers, apents, or employees of
the Government acting within the scope of their employment; and (iii) the
Contractor shall bear all risks as to rejected sup lies after notiece of
rejection, except that the Government shall be responsible for the loss,or
destruction of, or damage to the supplies only if such loss, destruction or
damage results from the gross negligence of officers, agents, or employees
of the Government acting within the scope of their employment.,

TS—{£:SPR-7-103+1)

The Contracts be paid, upon the submissicn of proper invoices or

vouchers, the prices stipulater heyein\igzﬁ;gpplies delivered and accepted
or services rendered and accepted, less deductic if any, as herein

provided. Unless otherwise specifiedy payment will be mz
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? “—==deldveries—accepted by -the Government—when the amount- due-on-—such ce=
. liverics so warrantsjy-or, when requested by the Contractor, payment for
accepted partial deliveries shall bPe made whenever such payment would
equal or exceed either $1,000 or 50 percent of the total amount of
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8. ASSICH.EHT OF CLATMS (aSPR 7~103,8)

(a) Pursuant to the provisions of the Assignment of Claims Act of
1940, as amended (31 U. S, Code 203, L1 U. S. Code 15) if this contract
provides for payments aggregating $1,000 or more, claims for monies due
or to beccme due the Contractor frum the Government under this contract
may be assigned to a bank, trust company, or other financing institution,
including any Federal lending apency, and may thereafter be further
assigned and re-assigned to any such institution. Any such assignment or
reassignment shall cover all amounts payablc under this contract and not
already paid, and shall not be made to more than one party, except that

g any such assignment or reassignment may be made to one party as agent or

trustce for two or more parties participating in such financing. Notwith~
standing any provisions of this contract, payments to an assignee of any
monics due or to become due under this contract shall not, to the extent
provided in said Act, as amended, be subject to reduction or set-off,

() In no event shall copies of this contrnact or of any plans,
specifications, or other similar doguments relating to work under this
contract, if marked "Top Secret," "Secret," or "Confidential", be
furnished to any assignee of any claim arising under this contract or to
any other perscn not entitled to regeive the same: PROVIDED, That a
copy of any part or all of this contract so marked may be furnished, or
any information contained therein mgy be disclosed, to such assignee upon
the prior written authorization of the Contracting Officer

(c) The Contractor shall obtain thewitten authorization of the

o Contracting Officer prior to the assigmment of ~ny rights under this

contract.
9. ADDITIONAL BOND SECURITY (ASPR 7-103.9)

If any sureby upon any bond furnished in connection with this contract
becomes unacceptable to the Government, or if any such surety fails to
furnish repcrts as tc his financial condition from time te time as
requested by the Govermment, the Contractor shall promptly furnish such
additional sceurity as may be required from time to time to protect the
interests of the Government and of persons supplying labor or materials
in the prosecution of the work contemplated by this contract.

10, FEDERAL, STATE, AND LOCAL TAXNES (ASPR 11-401.1)

(2) As used throughout this clause, the term "tax inclusive date" means
the datc of ncgotiated contracts and the date set for the opening of bids
for contracts entcred into through formal advertising. As to additicnal

FP or PRAgproved For Release 2001/08/30 ;.CJA-RDP61-00763A000100080152-8

1l Jul g pf




- :;gﬁgﬁi‘
Approved‘JRelease 200;\%%’ .]-CIA-RDP61 -0Q464A7000100080152-8

supplics or serviccs procurcd by modifigation to this contract, the term
"Pax inclusive date means the date of such modification,

(b) DIxcept as may be otherwise provided in this contract, the
contract price includes all Federal, State, and local taxes and duties
in effect and applicable to the contreet on the tax inclusive date, except
taxes, (other than Federal transportation taxes) from which the Government,
the Contractor, or the transactions or property covered by this contract
arc then exempt. Unless spegifically excluded, dutics are included in
the contract price, and, if freight is included in the contract price,
Federal transportation taxes are likewise included,

(c) (1) If the Contractor is required to pay or bear the burden

(1) of any tax or duty, which either was not to be included in the
contract price pursuant to the requirements of paragraph (b) or was
specifically excluded from the contrect price by a provision of this
contract; or .

(ii) of an increase in rate of any tax or duty, whether or not such
tax or duty was excluded from the contract price; or of any interest or
penalty thereon, the contract price shall be correspondingly increased;
PROVIDED, that the Contractor warrants in writing that no amcunt for such
tax, duty, or rate increase was included in the contract price as a contine
gency reserve or otherwise; and PROVIDED further that liability for such
tax, duty, rate increase, interest, or penalty tax,was not incurred thrcugh
the fault or negligence of the Contractor or its failure to follow instruce-
ticns of the Contracting Officer. '

(2) If the Contractor is not required to pay or bear the burder, or
obtains a refund or drawback, in whole or in part, of any tax, duty,
interest, or penalty which (i) was to be included in the contract price
pursuant to the requirements of pamapraph (b), (ii) was included in the
contract price, or (iii) was the bagsis of an increase in the contract
price, the contract price shall be correspondingly decreased or the amount
of such relief, refund, or drawback shall be paid to the Government, as
directed by the Contracting Officer. The contract price also shall be
correspondingly decreased if the Contractor, through its fault or nepli-
gence or its failure to follow instructions of the Contracting Officer,is
required to pay or bear the burden, or doecs not obtain a refund or draw-
back.cf any such tax, duty, interest, or penalty. Intcrest paid or credited
to the Contractor incident to a refund of taxes shall inure to the benefit
of the Government to the extent that such interest was earned aftir the
Contractor was paid or reimbursed by the Govermment for such taxes.

(3) Invoices or vouchcrs covering any adjustment of the contract price
pursuant to this paragraph (e) shall set forth the amount thereof as a
separate item and shall identify the particular tax involved,

(L) Nothing in this paragraph, (¢) shall be applicable to social
security toxes; net income taxes; excess profit taxes; capital stock taxess
Federal transportation taxes, excépt changes in the rate thereof, in-
cluding repeal; pertaining to shipments from the Controctor to the

FP or PR
1, July sAPproved For Release 2001/08/335?@A-RDP61-00763A000100080152-8




(2 4

o

iy N

Approved Memielease 2001/08/30 : EFA 1-00%§34000100080152-8

Government; unemployment compensation taxes; or any State and loeal
taxes, except those levied on or measured by the €ontract or sales price
of the services or completod supplies: furnished under this contrazet,
including pross income taxes, gross receipts taxes, sales and use taxes,
excise taxes, or franchise or occupation taxes measured by sales or
receipts from snles.

(5) No adjustment of lcss than $100 shall be made in the contract
price pursuant to this pardgraph(

() Unless therc does not éxist any reasonable basis to sustain an
exemption, the Govermment agrees upon request of the Contractor, without
further liability except as otherwise provided in this contract to
furnish ecvidence appropriate tq establish exemption from (i) any Federal
tax, which the Contractor warrants in w¥iting was excluded from the
contract price, or (ii) any State or loecal tax; PROVIDED that evidence
appropriate to establish exemption from duties will be furnished, and
Gevernment bills of lading will be issued only at the discretion of the
Contracting Officer, In addition, the Contracting Officer may furnish
evidence appropriate to establish gxemption frem any tax that may,
Pursuant to this clause, give rise to cither an Increase or decrcase in
the contract price.

(e) (1) The Contractor shall promptly notify the Contracting Officer
of all matters pertaining to Federal, State, and local taxes and duties
that reasonably may result in either an increase or decrease in the
contract price.

(2) Whenever an increase or decrcase in the contract price may be
required under this clause, the Contractor shall take action ns directed
by the Contracting Officer, and the contract price shall bc equitably
adjusted to cover the costs of such”action, including any interest, peri-
alty, and reascnable attorney's fees, '

11. DEFAULT (ASPR 7-103.11)

{a) The Government may, subjcct to the provisions of paragraph (c)
below, by written notice of default to the Contractor, terminate the
whole or any part of this contract in any one of the following circum-
stances: :

(1{1)If the Contractor fails to make delivery of the supplies or to
perform the services within the time specified herein or any extension
thereofs or

(ii) if the Contractor fails to perform any of the other provisions
of this contract, or so fails to make pregress as to endanger perfommance
of this contract in accordance with its terms, and in cither of these two
circumstances does not curc such failure within a period of 10 days (or
such longer period as the Contracting Officer may authorize in writing)
after receipt of notice from the Contracting Officer specifying such
failure,
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(b)  In the event the Goyernment terminates this contract in whole or
in part as provided in paragraph (a) of this clause, the Covernment may
procure, upon such terms and in such manner as the Contracting Officer
may deem appropriate, supplies or services similar to those so terminated,
and the Contractor shall be liable to the Government for any excess
costs for such similar supplies or services: PROVIDED, That the Con-
tractor shall continue the performance of this contract to the extent

not terminated urder the provisions of ;this clause.

(c) Except with respect to defaults of subcontractors, the Con-
tractor shall not be liable for any exeéss costs if the failure to
perform the contract arises out of causes beyond the control and without
the fault or negligence of thefContractor¢ Such causes may include, but K
are not restricted to, acts of God or of the public enemy, acts of the :
Government in either its sovereign or contractual capacity, fires, floods,
epidemics, gquarantine restrictions, strikes, freight embargoes, and u
unusually severe weather;-but in every case the ‘failure to perform must
be beyond the control and without the fault or negligence of the
Contractor. If the failure to perform is caused by the default of a
subecontractor, and if such default arises out of causes beyond the control
of both the Contractor and subcontractor, and without the fault or [
negligence of either of them, the Contractor shall not be liable for any
excess costs for failure to perform, unless the supplics or dervices to
be furnished by the subcontractor were obtainable from other sources in
sufficient time to permit the Contractor to meet the required delivery
schedule, '

(A} If this paragraph (a) of this clause, the Govermment, in addition
to any other rights provided in this clause, may require the Contractor to
transfer title and deliver to the Givermment, in the manner and to the
extent dirccted by the Contracting Qfficer, (i) any completed supplies, and
(ii) such partially completed suppligs and materials, parts, tools, dies,
Jigs, fixtures, plans, drawings, information and contract rights (herein-
after called "manufacturing materials") as the Contractor has specifi~
cally produced or specifically acquired for the performance of such part
of this contract as has been terminated; and the Contractor shall, upon
direction of the Contracting Officer, protect and preserve property in
possession of the Contractor in which the Government has an interest,
Payment for complcted supplies delivered to and accepted by the Government
shall be at the contract price. Payment for manufacturing materials
delivered to and accepted by the Government and for the protection and
preservation of property shall be in an amount apreed upen by the Con-
tractor and Contraciing Officer; failure to agree to such amount shall be
a dispute concerning a question of fact within the meaning of the clause
of this contract entitled "Disputes,"

(e) If, after notice of termination of this contract under the
provisions of paragraph (a) of this clause, it is detemminecd that the
failure to perform this contract is due to causes beyond the control and
without the fault or negligence of the Contractor or subcontractor pur-
suant to to.the provisions of paragraph (c¢) of this clause, such notice of
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default shall be decmed to have been issucd pursuant to the clause of

this contract entitled "Terminaticn for Convenicnce of the Government,"
and the rights and oblifations of the partics hereto shall in such event
be governed by such clause. Except as othcrwise provided in this contract,
this paragraph (e) applics only if this contract is with a military
department : :

(f) The rights and remedies of_%he Government provided in this
clause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract.

12, DISPUTES (ASPR 7-103,12)

(a) Except as othcrwise provided in this controct, any dispute
concerning a question of fact arising under this controct which is not
disposed of by agrcement shall be decided by the Contracting Officer,
who shall reduce his decision to wpiting and mail or otherwise furnish
a copy thereof to the Contractor, The decision of the Centracting Officer
shallibe final and conclusive unless, within 30 days from the date of
receipt of such copy, the Contractor mails or othcrwise furnishes to
the Contracting Officer a written appeal addressed to the Secretary. The
decision of the Scerctary or his duly authorized pepresentztive for the
determination of such appeals shall ‘be final and conclusive unless
detcrmined by a court of competent jurisdiction to have been fraudulent,
or capricious, or arbitrary, or so grossly erroneocus as necessarily to
imply bacd fiath, or not supported by substantial evidence. In connection
with any appeal proceeding under this clause, the Contractor shall be
arforded an opportunity to be heard and to offér evidence in support of
its appeal, Pending final decision of a dispute hereunder, the Contractor
shall proceed diligently, with the performence of the contract and in
accordance with the Contracting Offiger's decision.

(b) This "Disputes" clause does not preclude consideration of law
questions in connection with decisions provided for in paragraph (a) above:
PROVIDED, . That. nothing in this contract shall bc construed as making final
the decision of any administrative official, rpprescntative, or board
on a question of law. '

13. SOVIET CONTROLLED AREAS (ASPR 6-L03)

(a) The Contractor shall not acquire for use in the performance
of this contract any supplics or services originating from sources within
Soviet-controlled areas, as listed in the Schedule of this contract, or
g§;m Hong Kong or Macaoc, without the written apyroval of the Contracting
Ficer,

_ {(b) The Contractor agrees to insert the provisions of this clause,
including the Soviet-controlled areas listed in the Schedule and this
subparagraph (b), in all subcontracts hercunder.
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1,,. EIGET-HOUR TAW OF 1912 (iSPR 12-303.1)

This contract, to the extent that it is of a character specified in
the LEight-Hour Law of 1912 as amended (LO U. S. Code 32L4~-326) and is not
covered by the Walsh-Healy Public Contracts Act (41 U. S. Code 35-45),
is subject to the following prq?isions and exceptions of said Eightf.
Hour Law of 1912, as amended, and %o all other provisicns and excepticns
of scid Laws ‘

No lavorer or mechanic doing any part of the work comtemplated by
this contract, in the emplcy of the Contractor or any subcontractor con-
tracting for any part of the said work contemplated, shall be required
or permitted to work more than eight hours in any onc calendar cday upon
such work, except upon the condition that compensation is paid to such
laborer or mechanic in accorcdance with the provisions of this clause.

The wages of every laborer and mechanic employed by the Contractor or
any sulcontroctor engaged in the performance of this contract shall be
computed on a basic day rate of eight hours per day; and work in excess
of eight hours per day is permitted only upon the dondition that every
such laborer and mechanic shall be gompensated for all hours worked in
excess of eight hours per day at not less than one and one-~half times

the basic rate of pay. For each viclation of the requirements of this
clause a penalty of five dollars shall be imposed for ecach laborer or
mechanic for every calendar day in which such employce is required or
permitted to labor more than eight hours upon said work without receiving
compensation computed in accordance with this clause, and all penalties
thus imposcd shall be withheld for the use and benefit of the Government.

15, WALSH-HEALY PUBLIC CONTRACTS AGT (ASPR 12-60L mod)

If this contract is for the manufacture of furnished of materials,
supplies, articles or equipment in an amount which exceeds or may exceed
$10,000 and is otherwise subject to the Walsh-Healey Public Contracts
Act, as amended (41 U, S. Code 35-L45), there are hereby incorporated
by reference all representations and stipulaticns required by said Act
and regulations issued thercunder by the Seerctary of Labor, such
representations and stipulations being subject to all applicable rulings
and interpretations of the Secretary of Labor which arc now or may
hercafter be in effect, "except that the Contractor shall not be required
to include this clause in subcontracts issued hercunder when the
inclusion of this clause in a subcontroct would jeopardize or conflict
with the security considerations established in connection with this contract.

16. NONDISCRIMINATION IN EIPLOYMENT (ASPR 12-802 nod)

(a) In connection with the performance of work under this contract, the
Contractor agrces not to discriminate against any employce or applicant
for employment because of race, rcligion, color, or national origin. The
aforesaid provision shall include, but not be limited to, the following:
empleyment, upgrading, demotion/or transfor; recruitment or recruitment
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advertising, layoff or termination; rates of pay or eother forms of
compensations and selection for trnining, including apprenticeship.

The Contractor agrees to post hercafter in conspicuour places, available
for employees and applicants for employment, notices to be provided

by the Contracting Officer setting forth the provisions of the
nondiscrimination clause. : -

(b) The Contractor further agrees to insert the foregoing provision
in all subcontracts hereunder, cxcept subcontracts for stendard com-
mercial supplies or row materials,"and except as insertion of the fore-
going provision in a subcontract would jecpardize or conflict with the
security considerations established in connection with this contract.m

17. OFFICIALS NOT TO BENEFIT (ASPR 7-103.19)

No member of or delegate to Cungress or rcsident commissicner, shall
be adnitted to any share or part of this contract, or to any benefit that
may arise therefrom; but this provision shall not be construed to expend
to this contract if mead with a corporation for its general benefit,

18. COVENANT AGAINST CONTINGENT FEES (ASPR 7-103.20)

The Contractor warrants that ro person or selling agency has been
employed or retained to solicit or securc this contract upon an agreement
or understonding for a commission, bercentage, brokerage, or contingent
fee, excepting bona fide employees or bona fide established commercial
or selling agencics maintained by the Contractor for the purpose of
securing business. For bre~ch or violation of this warranty the Government
shall have the right to annul this contract without 1liability or in its
discretion to deduct from-the contrget price or consideration, or otherwise
recover, the full amcunt of such commission, percentage, brokerage, or
centingent fee,

19. TERIINATION FOR CONVEWIENCE OF THE GOVERNMENT (ASPR 8-701)

(a) The performance of work uncder this contract may be terminated by
the Government in zccordance with this clause in whole, or from time to
time in pert, whenever the Contracting Officer shall determine that such
termination is in the hest interests of the Government., Any such
termination shall be effected by delivery to the Contractor of a Notice
of Termination spocifying the extent to which performance of work under
the controet is terminated, and the date upon which such tcrmination be-
comes effecetive,

(b) After receipt of a Notice of Terminaticn, and except as other-
wise directed Ly the Contracting Officcr, the Contrnctor shall (1) stop
work under the contract cn the date and to the extent specified in the
Notice of Termination; (2) place no further orders or subcontracts for
materials, services, or facilities except as may be necessary for completion
of such portion of the work under the contract as is not terminated;

u@fﬁf‘
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(3) terminnte all orders " gubgontrocts to the oxtent that they relate

te ther performance of work torminated by the Notice of Termination;

L) assign to the Government, in the menner, at the times, and to the

extent directed by the Contracting Officer, all of the right, title and
interest of the Contractor under the orders and subcentracts so terminated,
in which case the Govermment shallthaye‘the right, in its discretion, to
settle or pay any or all claims arising oubt of the temination of such
orders and subcontract; (5) settle a1l outstanding liabilities and all
claims nrising out of such terfiination of orders and subcontracts, with

the approval or ratification of the Contracting Officer, to the extent

he may require, which arproval “or ratification shall be final for all

the purposes of this clause; (6) trensfer titled and deliver to the Govern-
ment, in the manner, at the times, anc to the extent, if any, directed by
the Contracting Officer, (i) the fabricated or unfabricated parts, work in
process; comploeted work, supplies, and other material produced as a part of,
or acquired in econnection with the performance ofy the work terminated by
the Notice of Termination, and (ii) the complebed or partially completed‘
plans, drawings, information, and other property which, if the contract had
been completed, would have been required to be furnished to the Government ;
(7) use its best offorts to sell, in the manner, at the times, to the
extent, and at the price or prices directed or authorized by the Contracting
Officer, any proporty of the types veferred to in provision (6) of this
paragraph, PROVIDED, however, that the Contract (i) shall not be required
to extend credit to any purchaser, and (ii) may acquire any such

property under the conditicns preseribed by and at a price or prices
approved by the Contracting Officer; ana provided further that the Proceccs
of any such transfer or ¢isposition shall be applied in reduction of any
payments to be made by the Government to the Contractor under this Contract
or shall othcrwise be eredited to the price or cost of the work covered by
this contract or paid in such oth.r m-nner as the Contracting Officer may
direct; (8) complete performance of such part of the work as sholl not have
been terminoted by the Notice of Termination; and (9) take such action as
may be necessary, or as the Contradting Officer may direct, for the pro-
tection and preservation of the property related to this contract which

is in the possession of the Contractor and in which the Government has or
may acquire an intcrest, At any time after expiration of the plant
clearance period, as defined in Section VIII, Armed Services Procurement
Regulation, as it may be amended from time to time, the Contractor may
submit to the Contracting Officer a list, certified as to guantity and
quality, of any or all items of termination inventory not previcusly dise
pesed of, oxclusive of items the disposition of which has been directed or
autherized by the Contracting Officer, and may request the Government to
remove such items or enter into a storage apgrcement covering them. Wot
later than fifteen (15) doys thercafter, the Government will accept title
to such items and remove them or enter into a storage agreement covering
the same, PROVIDED that the list submitted shall be subject to verification
by the Contracting Officer upon removal of the items, or if the items arc
stored, within forty-five (L5) days from the date of submission of the list,
and any hecessary adjustment to eorrect the 1list as submitted shall be made
prior to finsal settlement.,
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(¢) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its tcrmination claim, in the form nnd
with the certification prescribed by the Contracting Officer. Such claim
shall be submitted prompbly but in no event later than two years from the
effective date of termination, unless one or more extensions in writing
are granted by the Contracting Officer, upon request of the Contractor
mace in writing within such4tWo-year'period or authorized extension thereof.
However, if the Contracting Officer determines that the feocts Justify
such action, he may recceive and act upon any such termination claim at any
time after such two-year peiod or any extension thereof, Upon failure
of the Contractor to submit its teymination claim within ‘the time allowed,
the Contracting Officer may determine, on the basis of information
available to him, the amount, if any, due to the Contractor by reason of
the tormination and shall thereupon pay tc the Contractor the amount so
determined,

(2) Subjett to the provisions of paragragh (c), the Contractor and
the Contracting Officcr may agree upon the whole or any part of the amount
or amounts to be paid to the Contractor by reason of the total or partial
termination of work pursuant to this clause, which amcunt or amounts
may inelude a reasonable allowance  for profit on work done. The contract
shall be amended accordingly, anc the Contractor shall be paid the agreed
amount. Nothing in paragraph \e) of this clause, prescribing the amount
to be paid to the amount to be paid to the Centractor in the event of
failure of the Contractor and the Contracting Officer to agree upon the
whole amount to be paid tc the Centractor by reason of the termination of
work pursuant to this clause, shall be deemed to limit, restrict, or
otherwise determine or affect the amount or amounts which may be agreed
upon to be paid to the Contractor pursuant to this paragraph (d).

&e) In the event of the failure of the Contractor and the Contracting
Officer to agree as proviced in paragraph (Q) upon the whole amount to be
paid to the Contractor by reason of the termination of work pursuant to
this clause the Contracting Officer shall determine, on the basis of in-
formation available to him, the amount, if any, due to the Contractor by
reason of the termination and shall pay to the Contractor the amounts
determined as follows:

(1) For completed supplies accepted by the Government (or sold or
acquired as provided in paragraph (b) (7) above) and not theretofore paid
for, a sum equivalent to the aggrepate price for such supplies computed in
accordance with the price or prices specified in the contract, appropri-
ately adjusted for any saving of freight or other charges;

(2) The total of--

(1) The costs incurred in the performance of the work terminated,
including initial costs and preparatory expense allocable thereto, but
exclusive of any costs attributable to supplies paid or to be paid for

under paragraph (e) (1) hereof;
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" (ii)  The cost of settling and paying claims arising out of the
termination of work under subgontracts or orceres, as provided in _
paragraph (b} (5) above, which are prcperly chargeable to the terminated
portion of the contract (exclu$;ve‘of amounts paid or payable on account
of supplies or materials delivéred or services furnished by subc?ntractors
or vendors prior to the effective date of the Notice of Termination,
which amounts shall be included in the costs payable under (i) above).

(iii) A sum equal to 2% of that part of the amount detcrmined under
(1) which represents the cost of articles anc materials not processed by
the Contractor, plus a sum equal to 8% of the remainder of such amount .
but the apgregate of such sums shall not exceed 6% of the amount determined
under subdivisicn (i) above, which amount for the purpose of this sub-
division (iii) shall exclude any charges for interest on berrowings;
provided, however, that if it appears that the Contractor would have
sustained a loss on the entire contract had it been completed, no profit
shall be included or allowed under this subdivision (iii) and an appropri-
ate adjustment shall be mode reducing the amount of the settlement to
reflect the indicated rate of loes.. '

(3) The rensonable costs of sbttlement indluding accounting, legal,
¢lerical, and other expenses reasvnable necessary for the preparation
of settlement claims and Supporting data with respect to the terminated
portion of the contract and For the termination and settlement of sub-
contracts thercunder, together with reasonable storage, transportation,,
and other costs incurred in connection with the protection or disposition
of property allocalile to this contract.

The total sum to be paid to thé Contractor under (1) and (2) of this
paragraph (e) shall not cxcced the total contract price as recduced by the
amount. of payments otherwise made and as further reduced by the contract
Frice of work nct terminated, Except for normal spoilage, and except to
the extent that the Government shall have otherwise expressly assumed the
risk of loss, therc shall be excluded from the amounts payable to the Con-
tractor as provided in paragraph (e) (1) and paragraph (e) (2) (i), the
fair value, as determined by the Contrneting Officer, of property which
is destroyed, lost, stolen, or damaged so as to become undeliverable to the
Govermment, or to a buyer pursusnt to paragraph (b) (7).

(f) Any cetermination of costs uncer paragraph (c¢) or (e) hercof shall
be governed by the Statement of Principles for Consideration of Costs set
forth in Part I of Scetion VIIT of the Armed Services Procurement Regulation,
as in cffect on the date of this contract,

(£) The Contractor shall have the right of appeal, under the clause
of this contract entitled "Disputes," from any detcrmination made by the
Contracting Officer under paragraphs (c) or (e) above, except that if the
Contractor has failed to submit its claim within the time provided in
paragraph (c) above and has failed to request extension of such time, he
shall have no such right of appeal, In any case where the Contracting
Officer has made a determination of the amount cue under paragraph (e or (e)

FP or PR Approved For Release 2001/08/30 : CIA-RDP61-00763A000100080152-8
1 July 58 S WA
R T




Approved Fonidelease 200§EQRHC|A-RDP61-00W00100080152-8

above, the Government shall Pay te the Contractor the following: (i) if
there is no right of appeal hercunder or if nc timely appeal has ?een
taken, the amount so determined by the Contracting Officer, or (ii)

if an appeal hos been token, the amount finally cetermined on such
appeal. ' :

(h) In arriving at the amount due the Contractor under this clguse
there shall be deducted (1) a1 unliquidated advance or other unliguldated
payments on aceount theretofore made to the Contractor, (2) any clai@
which the Government may have against the Contractor in connection with
this contract, and (3) the agreed price for, or the proceeds of sale of,
any matcrials, supplies, or other things acquired by the Contra?tor or
sold, pursuant to the provisicns of this clause, and not otherwise re-
covered by or credited to the Government. :

(1) If the termination heteunder be partial, pricr to thé settlcment
of the terminated portion of this contract, the Contractor may file with
the Contracting Ufficer a reguest in writing for an equitablc adjustment
of the price or prices speeified in the contract relating to the continued
portion of the contract (fhe porticn not terminated by the Notice of
Termination), and such equitable adjustment as may be agreed upen shall be
made in such price or prices.

(3) The Government may from time to time, under such terms and
conditicns as it may presceribe, make parfial payments and payments on
account against costs incurred by the Contractor in conncction with the
terminated portion of this contract whenever inthe opinion of the Cone
tracting Officer the ageregate of such payments shall be within the amount
to which the Contractor will be entitled hereunder. If the total of
such payments is in cxcess of the amount finally agrced or determined to
be due wnder this clause, such excess shall be payable hy the Contractor to
the Government upon demand, together with interest computed at the rate of
6% per anaum, for the period from the date such excess payment is received
by the Contractor to the date on which such excess is repaid to the Govern-~
ment; provided, however, that no interest shall be charged with respect to any
such excess. payment attributable to a reduction in the Contractor's clainm
by reason of retention or other disposition of termination inventory until
ten days after the date of such retention or disposition,

(k) Unless otherwise provided for in this contract, or Ly applicable
statute, the Contractor, from the effective date of termination and for
a period of six years after final settlement under this contract, shall
preserve and make available to the Government at all reasonable times at
the office of the Contracter but without direct charge to the Government,
all its books, records, documents, and other evicence bearing on the costs
and expenses of the Contractor under this contract and relating to the
work terminated hercunder, or, to the extent approved by the Contracting
Officer, pPhotographs, micro—photographs, or other authentic reproductions
thercof,
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20. AUTHORIZATION AND CONSENT (ASPR 9-102.1)

The Govermment hervby gives its authorization and consent (without
prejudice to its rights of indemnification, if such rights are prowided
for in this centract) for all use and manufacture, in the performance of _
this contract or any part hereof or any amencment hercto or any subcontrgct
hereunder (including any Lower=tier subcontract), of any patented invention
(1) embodies in the structure or composition of any article the delivery
of which is accepted by the Government uncer this contract, or (ii) -
utilized in the machinery, tools, or methods the use of which necessarily
results from eompliance by the Contractor or the using subcontractor with
(a) specificstions or written provisions now or hereafter forming a part
of this contract, or (b) specific written instructions given by the
Contracting Officer directing the manner of performance. The Contractor's
entire lialLility to the Government for patent infringement shall be
determined solely by the provisians of the indemnity clause, if any,
included in the contract and the Goverrment assumes 1iability for all other
infringement to the extent of the: authorization and consent hereinabove
granted,

21, NOTICE AND ASSISTANGE REGARDING PATENT TIFRENCEIMENT (ASPR 9-10L4)

The provisions of this clause shall be applicalile only if the amount
of this contract is in excess of 45,000,

(2) The Contractor shall report to the Contracting Officer, promptly
anc in reasonable written detail, cach notice op claim of patent infringew
ment bascd on the performance of this contract of which the Contractor
has knowledge, :

(b} In the event of litigdtion apainst the Government on account of
any claim of patent infringementmarising out of the performance of this
contrect or out of the use of any supplies furnished or work or services
performed hereunder, the Contractor shall Sfurnish to the Government, upon
request, all evidende: and information in ossession of the Contractor
- bartaining to such litigation! Such evidence and information shall be
furnished at the expense of the Government except in those cases in which
the Contractor has agreed to indemnify the Government against the claim
being asserted,

22, BUY AMERICAN ACT (ASFR 6-10L.,5)

(a) 1Ia acquiring end broducts, the Buy American Act (L1 U. s. Code
10 a~d) provides that the Government pgive preference to domestic source
end products. For the purpose of this clause:

(1)  Mcomponents" medns those articlas, mabefialsg-and'éupplies; which
are directly incorporated in the end produets;

(i1) enq products" means those articles, matcrials, and supplies,
which are to Lo acquired under this contract for publicjand
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(3i1) a "domestic source end product? means (L) an vnmenufactured
end praoduct which has been mined or procuced in the United States and
@5) an end product manufactured in the United States if the cost of the
components thereof which are mined, produced, or manufacturad in the
United States exceeds 50 percent of the cost of all its components. For
the purposes of this {a) (111} (B), components of foreign origin of the sane
type or kind as the products referred to in (b) (i1) or (iid) of this
clause shall bLe treated as components mined, produced, or manufactured in
the United States, -

(b) ‘The Contractor agrees that there will be delivered under this

contract cnly domestic scurce ead preducts, except end products:
(1) which are for use outside the United States;

(i1) which the Government determines are not mined, produced, or
menufagtured in the United States in sufficient anc. reascnably available
commercial quantities and of a satisfactory quality;

(i1i) as to which the Secrctary determines the domestic preference
to be inconsistent with the public interesty or

(iv) as to which the Bceretary determines the cost to the
Government to be unreascnablec,

23 FILING OF PATENT APPLICATIONS (LSPR 9-106)

any subject matter of this contract, which subject matter is classified
"Sedret” or higher, the Contractor shall, citing the thivty (30) day
provision below, bransmit the proposed application to the Contracting
Officer for determination whether, for reasons of naticnal security, such
application should be placed under an order of secrecy or sealecd in
accordance with the provisions of 35 U. S, Code 181-188 or the issuanecc
of a patent should be otherwise delayed under pertinent statutes or
regualtionsy and the Contractor shall observe anv instructions of the Cone-
tracting Officer with respect to the manner of delivery of the patent
applicaetion to the U. S, Patent Officer for £iling, but the Coniractoer
shall not be denied the right to file such patent application, If the
Contracting Officer shall not have given any such instructions within
thirty (30) days from the date of mailing or other transmittal of the
proposed application, the Contractor may file the application,

(a) Before filing or causing to Be filed a patent application disclosing

{(b) The Contractor shall furnish to the Contracting Officer, at the time
of or prior to the time when the Contractor files or causes to be filed a
patent application disclosing any subject matter of this contract, which
subject matter is classified "Confidential® a copy of such application for
determination whether, for reasons of national security, such apolication
should be placed under an order of secrecy or the issuance of a natent
should be otherwise delaycd under pertinent statutes or regulations,
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(¢) In filing any patent application coming within the scope of
this clause, the Contractor shall observe all applicable security
regulations covering the transmission df classified subject matter,

2h. PATENT RICHTS (LSPR 9-107.1)

(a) As used in +his clause, the following terms shall have the reanings
set forth Lelow:

(i) The torm PSubject Invention! means by invention, improvement,
or discovery (whether or not patenable) conceived or first actually
reduced to practice either

(2} in the performance of the experimental, developmental, or research
work called for or required under ‘this contract: or

(B) in the performance of any experimental, developmental, or
research work relating to the subject matter of this contract which wa
done upon an understanding inwriting, that a contrict would lLe awardods
PROVIDED that the term "Subjeet Invention® shall not include any inventicn
which dis specifically identified and listed in the Schedule for the
purpose of wxeluding it from the license rranted by this clouse,

(i1) The term "Technical Personnel™ mearnis any person employed by or
working under contrret with the Contreoctor (other than a subcontractor
whose responsibilities with respect to rights accruing to the Government
in inventicns arising under stibecontracts set forth in (g}, (h), and (1)
below} who, by reason of the nature of his cuties in cunnection with the
performance of this contract, would reasonably be expected tc make inventicns.

(iii) The terms "subcontract" and "subcontractor" mean any subccatract
or subccntractor of the Contractor, and any lower—ticr subcontract or
subcontractor under this contract.,

b) (1) The Contractor aprecs to and does hereby gr.nt to the
Government irrevocable, nonexclusive, nontransferable, and royalty-frec
license 1o practice, and cause to Le practiced by or for the United States
Government throughout the world, each Subject Invention in the manufacture,
use and disposition according to law, of any article or material, anc in
the use of any method. No licensc granted herein shall convey any right
to the Govermment to manufacture, have manufacturcd, or use any Subject
Invention for the pumpose of providing services or supplies to the general
public in competition with the Contractor or the Contractor's commercial
licenses in the license fielCs,

(2) With respect to:
(1) any Subject Invention made by other than Technical Persconnel s
(ii) any Subject Invention conceived prior to, but first actually

reduced to practice in the course ofy any of the experimental, developmental,
or research work specified in (a) (i) above; and
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(iii) the practice of any Subject Invention in foreipn couwntries;
the obligation of the Contractor to grant a license as provided in
(b) (1) above, to convey title 4s provided in (d) (ii) (B) or (&) (iv) below,
and to convey foreiph dBights as provided in (e) below, shall be limited
to the extent of the Contractor's right to grant the same withotit incurting
any obligation to pay royalties or other compensation to others solely
on account of said grant, Nothing centained in this Patent Rights
clause shall be deemed to grant any license under any invention cther
than a Subject Invention. '

(¢) The Contractor shall furnish: to the Contracting Officer the
following information and reports concerning Subject Inventions which
reasonably appear to be patentables

(1) a written disclosure promptly after corception or first actual
reduction to practice of eadh such Invention together with a written state-
ment specifying whether or not a United States patent application claiming
the Invention has been or will be filed by or on behalf of the Contractor;

(ii) interinm reports, at least every twelve months, commencing with
the date of this contract, each ligting all such Inventions coneceived or
first actually reduced to practice more than three months prior to the
date of the report, and not listed on a prior interim report, or certifying
that there are no such unreported Inventions; and

(iii) prior to final settlemant of this contract, a final report
listing all s uch Inventions including all those previously listed in
interdm renorts.

(d) In ccnnection with each Subject Invention referred to in
(e) (i) above, the Comtractor shall do the follewing:

(1) if the Contractor specifies that a United States patent
application claiming such Invention willibe filed, the Contractor shall
file or cause to be filed such application in due form and timec; however,
if the Contractor, after having specified that such an application would
be f iled, decides not to file or cause to be filed said application, the
Contractor shall so notify the Contracting Officer at the earliest practica-
ble date and in any event not later than eight months after first pubhlica-
tion, public use or sale, :

(ii) if the Contractor specifies that a United States patent appli=
cation claiming such Invention has not been filed and will not bLe filed
(or having specified that such an application will be filed thereafter
notifies the Contracting Officer to the ecntrary), the Contractor shall:

() inform the Contracting Officer in writing at the earliest
practicable date of any publication of such Invention made by or known to
the Contractor or, where applicable, of any combemplated publicatiocn by
the Contractor, stating the date and identity of such publication or

-comtemplated publication; and

Approved For Release 2001/08/30 : CIA-RDP61-00763A000100080152-8
FP or PR _18_
1L July 58 CLoTET




Lt al's . 2
Approved Pe¥ Release 2001/08/30 : 3%1-00%&000100080152-8

(B) convey to the Govermment the Controctoris chtire risht, title, and
interest in such Invention by delivering to the Contracting Officer upen
written request such duly cxccuted instrurents (prepared Ly the Government)
of assipmment and application, and such other parers as are decmed
necessary to vest in the Government the Contrecter's right, title, and
interest aforesaid, and the right +o apply for and prosecute patent
applications covering such Invention throughcut the world, subject, how-
ever, to the rieht of the Contractor specificd in (e) below to file
foreign applications, and subject further to the rescrvation of a non-
exclusive and royalty-free license to the Contrector {(and to its
existing and future asscciated and affiliated companies, if eny, within
the corporate structurc of which the Contractor is a part) which Licensc
shall be assignable to the successor of that part of the Contractor's
business to which svch Invention pertaing;

(1ii) the Contractor shall furnish promptly to the Contracting Officer
on requres an irrevocable power of attorney to inspect and make copies of
cach United States patent application filed by or on behalf of the
Contractor covering any such Invention;

(iv) In the event the Contractor, cr those other than the Government
deriving rights from the Contractor, clcets not to continue prosceution of
any such United States patent application filcd by or on behalf of the
Contractor, the Contractor shall so notify the Contracting Officer not less
than sixty deys bofore the expiration of the response period and, upon
written request, deliver to the Contracting Officer such duly exccutced
instruments (prepared by the Government) as aore deemed necessary to vest
in the Government the Contractor!s entire rignt, title, and interest in
such Invention and the application, subject to the reservation as
specified in (d)(ii) above; and

(v)  the Contractor shall deliver to the Contracting Officer duly
executed instruments fully confirmatory of any license rights herein
agreced to be granted to the Covernment,

(e) The Contractor, or those other than the Government deriwing
rights from the Centroetor, shall have the exclusive rights to fila
applications on Subject Tnventions in each fereipn country withing

(1) nine months from the date a corresponding United States
application is filed;

(ii) eix months from the date permission is granted to file foreign
applications where such filing had been prohibited for sccurity reasonsi or

(iii) such longer pcriod as may be approved by the Contracting Officer.
The Contractor,shall, upon written request of the Contracting Officer,
convey to the Govermment the Contractor's entire right, title, and interest
in each Subject Invention in each foreign country in which an application
has not been filed within the time above speeified, subject +to the

Approved For Release 2001/0875’6?37@2-RDP61-00763A000100080152-8
FP or PR ROt

1l July 58 ~19~




o -w“;f' o
Approved Pef Release 2001/08/3§£IIA-RDP61 -OOMAOOM 00080152-8

reservation of a non-ex@lusive and royalty-free license to the Contractor
together with the right of the Contractor to g rant sublicenses, which
license and right shall be assignable to the successor of that part of
the Contractor's business to which the Subject Invention pertains,

(£) If the Contractor fails to deliver to the Contracting Officer the
interim reports required by (c)(ii) above, or fails to.furnish the written
disclosures for all Subjett Inventiond required by (¢) (i) above shown
tc be due in accordance with any interdm report delivered under (c)(ii)
or otherwise known to be unreported, there shall be withheld from payment
until the Contractor shall have corrected such failures either ten percent
(10%) of the amount of this contract, as from time to time amended, or
five thcusand dollars (§$5,000), whichever is less. After payment of eighty
percent (80%) of the amount of this contract, as from time to time amended
payment shall be withheld until a reserve of eithér ten percent (10%) of
such amount, or five thousand dcllars ($5,000), whichever is less, shall
have been set aside, such reserve or balance thereof to be retained until
the Contractor shall h-ve furnished to the Contracting Officer:

1 (C] nal repor requlirec Dy (¢ 111) above;
(i) the final t required by (c) (iii) =b

(ii) written disclosures for all Subject Inventions required by (c)
(1) above which are shown to be due in accordance with interim reports
delivered under (c)(ii) ahove or in accordance with such final re-
ports or are otherwise known to be unreported; and

(1ii) the information as tec any subcontractor required by {h) below,
The moxcizum amount which may be withheld under this paragraph (F) shall
not exceed ten percent (10%) of thé amcunt of this contrect or five
thousand dollars ($5,000), whichever is less, and no amount shall be
withheld under this paragraph (f) when the amount specified by this
paragraph (£) is being withheld under other provisions of this controct.
The withholding of any amount or subsequent payment thereof to the
Contractor shall not be construed as a waiver of any rights accruing to
the Govermment under this contract. This paragraph (f) shall not be
construed as requiring the Contractor to withhold any amounts from a
subcontractor to enforece compliance with the patent provisicns of a sub-
contract.

() The Contractor shall exert all reasonable effort in negotiating
for the inclusion of this Patent Rights clause in any subcontract hereunder
of three thousand dollars (%3,000) or more having experimental, developmen-
tal, or rescarch work as one of its purposcs. In the event of refusal
by a subcontractor to accept the Patent Rights clause, the Contractor shalk
not proceed with the subcontract without written authorization of the
Contracting Officer,and upon obtaining such authorization, shall cooperate
with the Govermment in the negotiation with such subcontractor of an
acceptable patent rights clnuse; PROVIDED, however, that the Contractor
shall in any event require the subcontractor to grant to the Government
patent rights under Subject Inventions of no less scope and on no less
favorable terms than those which the Contractor has under such subcontracts,
except that in no event shall the subcontractor be required to grant to the
Government patent rights in excess of those herein agreed to be granted to
the Government by the Contracter, )
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(h) The Contractor shall, at the earliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a patent
pights clanse, furnish the Contracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed., It is
urderstood that with respect to such subcontract clause, the Government
is a thivrd party beneficiary, amd the Contractor hereby assigns to the
Government all the rights that the Contractor would have to enforce the
subgontracter's oblipations for the benefit of the Government with respect
to Subject Inventions. The Contractor shall not be obligated to enforce
tie agreements of any subcontractor hereunder relating to Subject Inventions.

(1) Wheh the Contractor shows that it has been delated in the
performance of this contract by reason of its inability to obtain in
ascourdance with (g) above a suitahle patent rights clause from a qualified
suhcontractor for any item or service required under this contract for
which the Contractor itself does not have awailable facilities or qualified
personnel, the Contractor's delivery dates shall be extended for a pericd
ef time equal to the duration of such delay; and, upon request of the
Contractor, the Contracting Officer shall determine to what extent, if any,
an additional extension of the delivery dates and an increase in contract
prices Based upon additienal costs incurred by such delay are proper under
the circumstances; and the contract shallle modified accordingly. If
the Cogtractor, after exerting all reasonable effort, is unable to obtain
a wualified subcontractor as set forth above, the Contractor may submlt
to the Contracting Officer a written request for waiver or modification
of the requirement that a suitable patent rights clause be included in the
subcontract,

Such request shall specifically state that the Contractor has used
211 reasonzble effort to obtain such qualified subcontractor, and shall
cite the waiver or termination provision hereinafter set forth. If,
within thirty-give (35) days after the date of receipt of such requext
for a waiver or modification of said requirement, the Contracting @&fficer
#hall fail to deny in writing such request, the requirement shall be
deemed to have been waived by the Government. If within such period the
Ceatractor shall receive a writtendenial of such request by the Contracting
Oificer, this contract shall thereupon automatically terminate and the
rights and oblifations of the parties shall be governed by the provisions
of the clause of this contract providing for termination for the convenience
of the Government,

25. REPORTING OF ROYALTIES (ASPR 9~110 mod.)

The provisions of this clause shall be applicable only if the amount
c¢f the contract is in excess of $50,000.

(a) The Contractor shall report in writing (in quadruplicate) to
the Contracting Officer as soon as practicabhe after execution of this
contract whether or not any royalties in excess of $250 have been paid or
are to be paid by the Contractor directly to any person or firm in connection
with the performance of this contract. If royalties in excess of $250 have
been paid or are to be paid to any person or firm, the report shall include
the following items of information with respect to such royalties (including
the initial $250)

(L2705 =y e
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1) The name and address of each licensor to whom royalties in excess
of $250 have been paid or are to be paid,

(2) The patent numbers, patent application serial numbers (wi?h
filing dates), or other identification of the basis for such royalties,

(3) The manner of compubting the royalties consisting of (i) a
brief identification of each royalty~bearing unit or process, (ii) the
total amount of royalties, and (iii) the percentage vate or dollars and
cents amount of royalties on each such unit or process; PROVIDED, that
if the royalties cannot be computed in terms of units or dollars and
cents value, then other data showing the mamner in which the Contractor
aompuies the royaltiesa

(b) In lieu of furnishing a report under paragraph fa), the Con=
+ractor may furnish a single, consolidated report for each accounting
pericd of the Contractor during which the Contractor has contracts with
tie Governmeht, provided the Contractor has requested and obtained the
prior written approval of the ..ievioesa..it Such consolidated report
shall be furnished, when the furnishing thercof has been approved, in
the nuiber of copies as approved, as soon as practicable after the closb
of the accounting period covered by the report. Such consolidated report
shallke made in accordance with Contractor's established accounting practice
and shall include, for the accounting period, the total amount of royalties
accruing to each licensor at a rate in excess of $1,000 per annum on the
Contractor's over-all bysiness, tcgether with (i) the name and address
of each such licensor, \ii) the patent numbers, patent application serial
numbers (with filing dates), or other ddentification of the basis for such
royalties, (iii) a brief description of the subject matter of the license
vnder which royglties are charged, (iv) the percentage rate or unit amount,
or if the royalties do not accrue by rate or unit amount, such other data
ghowing the manner by which the royalties accrue to licensor, and (v) an
estimate or approximation (without detailed accounting) of the portion
of such royalties that may be attributable to Government contracts. The
Contractor shall, if requested by the Govermment, furnish at Government
evpense a more detailed allocation of such royalty payments attributable
tu Government contracts.

(¢c) 1In the event that the Contractor requests written approval to
furnish consolidated reports under paragraph (b) above, the Contracting
Officer shall promptly consider the request and furnish to the Contractor
a letter stating whether or not the request is approved and, notwithstanding
any: such approval, the Contracting Officer shall have the right to question
any such subseguently furnished report as to accuracy or completeness of
data and a~sk for additional information. The Contractor shall furnish a
copy of such letter of approval to the Contracting Officer administering
this contract.

(d) After payment of eighty percent (80%) of the amount of this
contract, as from time to time amended, further payment shall be withheld
until a reserve of either (i) ten percent (10%) of such amount or (ii)
$5,000, whichever is less, shall have been set aside, such reserve or the
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. o
balance thereof to be retained unt%f%ﬁggontractor shall have furnished
to the Contracting Officer the report called for by paragraph (a)hereof
or the copy of the letter approving the Contractor's request to furnish
the report under paragraph (b); PROVIDED, that no amount shall comtinue
to be withheld from payment far the causes specified in the paragraph (d)
if the Contracting Officer shall find that the Contractor has not been
furnished a letter as required by paragraph (c) within a reasonable time
after meking written request: o submit a single, consolidated report under
the provisions of paragraph {b) of this clause; and PROVIDED further that
the Contracting Officer may, 'in his discretion, order payment to be with-
held in the amount and manner above provided if tHe report called for by
paragraph {a) is unsatisfactory ér if ‘the report called for by paragraph
(b) is due but has not been recelved, -or if received, is found to be
unsatisfactory. No amount shall be withheld under this paragraph when
the minimum amount gpecified by this paragraph is being withheld under
other provisions of this contract. The withholding of any amount or
subsequent payment thereof to the Confractor shall not be construed as a
waiver of any right accruing to the Government under this contract,

26. RIGHTS IN DATA - UNLIMITED (ASPR: 9~203,1)

(a) The term "Subject Datal as used herein includes writings, sound
recordings, pictorial reproductions, drawings or other graphical repre-
sentations, and works of any similar nature (whether or not copyrighted)
which are specified to be delivered under this contract, The term does
not include financial reports, cost analyses and other infermation
ineidental to contract administration,

(b) Subjedt to the proviso of (c) below, the Government may duplicate,
use, and disclose in any manner and for any purpose whatsoever, and have
others so do, all Subject Date deljvered under this contract.

(¢) The Contractor agrees to”%nd does hercby grant to the Government,
and to its officers, agents, and employees acting within the scope of
their official duties, a royalty-free, non-exclusive and irrevocable license
throughout the world, to publish, translate, reproduce, deliver, perform,
dispose of, and to authorize others so to do, all Subject Data now or
hercafter covered by copyright; PROVIDED that with respect to such Subject
Data not originated in the performance of this contraet but which is incor-
porated in the work furnished under this contract such license shall be
only to the extent that the Contactor, its employees, or any individual or
concern specifically employed or assigned by the Contractor to originate and
prepare such Data under thiscontract, now has, or prior to completion or
final settlement of this contract may acquire, the right to g rant such
license without becoming liable to pay compensation to tothers solely
because of such grant,

(d) The Contractor shall exert all reasonable effort to advise the
Contracting Officer, at the time of delivery of the Subject Date furnished
under this contract, of all invasions of the right of privacy contained
therein and of all portions of such Data copied from work not composed or
produced in the performance of this contract and not licensed under this
clause,
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(e) The Contractor shall report toithe Contracting Officer, promptly
and in reasonable written detail, each notice or claim of copyright
infringement received by the Contractor with respect to all Subject
Data delivered under this contract.

(f) Nothing contained in this clause shall imply a license to the
Government under any patent br be construed as affecting the scope of
any license or othcr right othebuwise granted to the Government under any

patent.

(g) The Contrnctor shall}not affix any restrictive‘markings upon
any Subject Dats, and if such markings are affixed, the Government shall

have the right at any time to modify, remove, obliterate or fgnore any

such marking.
27. MILITARY SECURITY REQUIREMENTS (ASPR 7-10L.12)

(a) The provisions of this ¢lause shall apply to the extent that this
contract involves access to security information classified "Confidential"
including "Condidential~~Mod%fied Handling Authorized" or higher.

(b) The Government shall notify the Contractor of the security
classifcation of this contract and the elements thereof. and of any
subsequent revisions in such Security classifdcation, by the use of a
Security Requirements Check List (DD Form 251).

(c) To the extent the Government has indicated as of the date of
this contract, or thereafter indicates, security classification under this
contract as provided in paragraph (b) above, the Contractor shall safe-
guard all classified elements of this contract and shall provide and
maintain a system of security contyols within its own organization in
accordance with the requirements of:

(1) the Security Agreement (DD Form LlL1), including the Department of
Defense mdustrial Security Manual for Safeguarding Classified ‘nformation
as in effect on date of this contract, and any modification to the
Security Agreement for the purpose of adapting the Manual to the Cone
tractor's business; and

(ii) any amendments ®o daid Manual made after the date of this contract,
notice of which has been furnished to the Contractor by the Security Office
of the Military Department having security cognizance over the facility.

(d) Representatives of the Military Department having security cog-
nizance over the facility and representatives of the contracting Military
Department shall have the right to inspect at reasonable intervals the
procedures, methods, and facilites utilized by the Contractor in complying
with the sccurity requirements under this contract. Should the Government,
through its authorized representative, determine that the Contractor has not
complied with such requirements, the Government shall inform the Contractor
in writing of the proper actions to be token in order to effect compliance
with such requirements.
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(e) If, subsequent to the datec of this contract, the security
classification or reguircments under this contract are changed by the
Gevermment as provided in this clause and the security costs under this
conbrach are thereBy increased or decreased, the contract price shall be
subject o an equitable adjustment by reason of such increased or decrcased
costs, A&ny equitable adjustment shall be accomplished in the same manner
as if such changes were directed under the "Changes" clause in this contract.

(f) The Contractor agrees to insert, in all subcontracts hereunder
which involve access to classified security information, provisions which
shall conform substantially to the longuage of this clause, including this
parsgraph (£f) but excluding the lost sentence of paragraph (e) of this

L
CLIU 32,

(z2) “The Conbractor also agrees that it shall determine that any
subeontrator propsed by it for the furnishing of supplies and services
whish will involve access to classified information in the Contractor's
custoly has been granted an appropriste facility security clearance, which
is still in effect, prior to being accorded access to such classified
information,

28, UTILIZATION OF SMALL BUSINESS CONCERNS (ASPR 7-10L.1M)

{2) It is the policy of the Government as declared by the Congress
that a fair proportion of the purchases and contracts for supplies and
services for the Government be placed with small business concerns,

(o) The Contractor agrees to accomplish the maximum amount of subcon-
tracting to small business concerns that the Contractor finds to be
consistent, with the efficiént performance of this contract.

29, EXAMINATION OF RECORDS (ASPR 7-10Li.15 mod.)

(2) The Contractor agrees that the Contracting Officer or sny of
is duly authorized representatives shall, until the expiration of three
ssars after final payment under this contract, have access to and the right
10 examine any directly pertinent books, documents, papers and records of
The Contractor involving transactions rclated to this contract.

(b) The Contractor further agreecs to include in all his subcontracts
hercunder a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives shall,
until the expiration of threec years after final payment under the sub-
conbract, have access to and the right to examine any directly pertinent
books, documents, papers, and records of such subcontractor involving
transactions related to the subcontrect. The term "subcontract! as used
in this clause excludes (i) purchase orders not exceeding $1,000 and
(ii) subcontracts or puzchase orders for public utility services at
rates established for uniform applicability to the general public.
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304 TRATUITIES ‘(ASPR 7-10L.16)

(2) The Government may, by written notiecc to the Contractor,
terminate the right of the Contractor to proceed under this contract
if it is found, after notice and hearing, by the Secretary or his duly
authorized representative, that gratuitics (in the form of entertainment,
gifts, or otherwise) were offered or given by the Contractor, or any
agent or representative of the Contractor, to any officer or employce of
the Govermment with a view toward securing a contract or securing favorable
treatment with respect to the awarding or amending, or the making of
any determinations with respect to the performing of such contract;
PROVIDED, that the existence of the facts upon which the Secretary or
his duly authorized representative makes such findings shall be in
issue and may be reviewed in any competent court,

(b) In the event this contract is terminated as provided in paragraph
(a) hereof, the Government shall be entitled (i) to pursue the same
remedies against the Contrictor as it could pursue in the event of a
breach of the contract by the Contractor, and (ii) as a penalty in addition
to any other damages to which it may be entitled by law, to exemplary
damages in an amount (as determined by the Secretary or hig duly auwthorized
representative) which shall be not less than three nor more than ten times
the costs incurred by the Contractor in providing any such gratuitics
to any such officer or employee,

clause shall not be exclusive and are in addition to any other rights
and remedics provided by law or undcr +this contract,

31. CONVICT LABOR (ASPR 7--104.17)

In connection with the performance of work undcr this contraét,
the Contractor agrecs not to employ any person undergoing sentence of
imprisonment at hard labor,

32, NOTICE TO THE GOVLRNM'ENT OF LABOR DISPUTES. (ASPR 7-105.3)

Whenever the Contractor has knowledge that any actual or potential
lebor dispute is delaying or threatens to delay the timecly performance of
this contract, the Contractor shall immediately give notice thereof,
including all relevant information with respect thereto, to the Contracting
Officer,

33. VATERIEL INSPECTION AND RECEIVING REPORT (ASPR 7-105.7)

At the time of each delivery under this contract the Contractor shall
Prepare and furnish to the Government, in the manner and to the extent
rcequired by the Contracting Officer, a Materiel Inspection and Receiving
Report (DD Form 250 or comparable form), The government shall furnish
the wequired forms to the Contractor upon request,

FP or PR
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3L, SUBCONTRACTS (AFPI 7-L030)

No contract shall be made by the contractor with any other party
for furnishing any of the completed or substantially completed articles,
spare parts, or work, herein contracted for, without written approval
of the Contracting Officer as to sources.

35, SUBCONTRACTS (AFPI 7-LOL2)

If this contract provides for price redermination, the following
additional provisions shall apply to subcontracts:

(a) The Contractct shall give specific advance notification to
the Contracting Officer of any proposed subcontract hereunder which (1)
is on a cost or cost-plus-a=fixed-fee basis, or (2) is on a fixed-price
basis exceeding in dollar amount cither 25,000 or five percent (5%)
of the total amount of this contract,

(b} The Contractor shall not, without the prior written consent of
Contracting Officer, placc any subcontract which (1) is on a cost or cost-
plus-a~fixed-fee basis, or (2) is on a fixed-price basis exceeding in
dollar amount either $25,000 or five (5%) of thc total amount of this
contract or (3) provides for the fabrication, purchase, rental, installlation
or other acquisition, of any item of industrial facilities, or of special
teoling having a value in excess of #$1,000,or (L) is on a time~and-material
or labor-hour basis. The Contracting Officer mey, in his discretion, ratify
in writing any such subcontract; such action shall constitute the consent
of the Contracting Officer as required by this paragraph (b).

(¢) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on a cost-plus-a-percentage~of-cost
basis.

(d) The Contracting Officer may, in his discretion, specifically
approve in writing any of the provisions of a subcontract. However, such
approval or the consent of the Contracting Officer obtained as required
by this clause shall not be construed to constitute a determination of the
acceptability of the subcontract price, unless such appreval specifically
provides that it constitutes a determination of the acceptability of the
subcontract price.

(¢) The Contracting Officer may approve all or any part of the
Contractor's purchasing system and from time to time rescind or reinstate
such approval. Such approval shall be deemed to fulfill the requirements
for obtaining the Contracting Officer!s consent to subcontracts as
prescribed in paragraph (b) abowe.

RCRAFT IN THE OPEN (ASPR 16-LOL) o e e

(a) Subjce he definitions and limitations prescribed in this
clause, the Government ass ~%ha\£i§5t8£ damage to or loss or destruction
of aircraft* in the open; PROVIDED, that—such_ damage, loss, or destruction

is caured by any of the following perils:
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(i)meire3~lightning5'wiﬁdstorm, cyclone, tornado, hail; explosion

riot, riot attehding a strike, civil comnotvion, vandalism and malicious
mischief; sabotage; aireraft ar objeets falling therefrom; behicles

ruming on land or tracks, exgtuding vchicles owned or operated by the
Contractor or any agent or employee of the Contractor; smcke; earthquake

or voleanic eruption; flood, meaning thereby rising of a body of.water;
ostile or warlike action, including action in hindering, combating, or
fending against an actual, impending or expected atvack by any‘gove?nment
or goveradgn power (de jure or de facto), or by any authority using military,
navaly or air forces, or by any agent of any such government, power,
authorMy, or forces; or g

(ii) \QOther peril of a type not listed above, if such other peril is
custemarily severed by insurance (6r by a reserve for self~insurance) in
accordance with the normal practice of the Contractory or a prevailing
practice in the\{ndustry in which the Contractor is engaged with respect
to sinilar proper ‘ -

(o)  For purposes of this clause:

(1) The term "AirePaft" megns the airc¢raft to be furnished to the
Government under this contiadd, including doemplete aireraft; and aircraft
in the course of manufacturc\o# modification, including engines, instru-
ments, subassemblies, parts, and equipment installed therein, or in
process of installation, and allxuninstalled property withdrawn from
stores for installation in aircraft in the open or temporarily removed
from such airecraft, provided such ung stalled property is in the open.

(i1) The term Min the open" means\located wholly outside of
buildings or roofed structures,

(¢) The Government's obligation urder this clause shall extend cnly
to aircraft in the open under conditions approved by the Contracting Officer,
and shall not extend to the follewing:
(i) 1loss, destruction, or damage resulting from failure &f the
Contrastor, due to willful misconduct or lack of gocd Xaith of any of
the Contractor!s managerial bersonnel, to maintain and administer a program
for the maintenance, ,repair, protection, and prescrvation \of aircraft in
the open, in accordance with scund industrial practice. Thd term
"Contractor's managerial perscnnel” means the Contractor!s di ctors, officers,
and any of its managcrs, superintendents, or other equivalent rapresentatives
who have sppervision or direction of all or substantially all of “he
Contractor!s business, or all or substentially all of the Contractox's
operation at any one plant or separatc location at which this contra
performed, or a spparatc ond complete major industrial operation in
connection with the performance of this contract;

is

(i) loss, destruction or damage to aircraft in the possession or con~
trol of any subcontractor, cxcept to the extent that the subcontract, with
the approval of the Contracting Officer and consistent with this clause,

may-otherwise-provide.,
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not include any charge or Ireserve for insurance (including self-insurance

~unds or rescrves) covering damage to or loss or destruction of aircraftf
in the open caused by any of the perils set forth in paragraph (a) hereof,

(¢) 1In the event of damage to or loss or destruction of aircraft

in the open, the Contractor shall take all reascnable steps to protect

such ANrer~ft from furbther damage, separage damaged and undamaged aircraft,
put all wircraft in the best possible order, and furnish to the Contracting
Of ficer a\gtatement of:

(i) thd\lost, destroyed, or damaged aircraft;

(ii1) the time and origin of the loss, destruction, or damage;
(iii) all knowh interests in commingled property of which aircraft

in the open are a partg
(iv) the insurancenif any, covering any part of the intcrest in

such commingled property.

The Contractor shall be reimbumsed for cxpenditures made by it in
performing its obligations unden this parngraph, to the extent approved
by the Contracting Officer and this contrect shall be modified in
writing accordingly.

(£f) If prior to acceptance by anddclivery to the Govermment any
aircraft in the open is lost, destroyed,\or damaged due to any of the
perils set forth in parsgraph (a) hereof, “the Government may, uniess
otherwise provided in this contract, elect require that such aircraft
be replaced by the Contrsctor or restored by the Contractor to the condition
in which it was immediately prior to such damags, If the Government
requires the aircraft to be replaced or restoredgsan dquitable adjustment
shall be made in the amuount due under this contrach and in the time
required for its performance, and this  comtract shall be modified in
writing accordingly. Alternatively, the Government ma elect to terminate
this contract as tc any such lost, destroyed, or damage aircraft, and
in that event the rights of the parties shall be as provided in the clause
entitled Termination for Convenience of the Government.

(g) In the event the Contractor is at any time reimburse
pensated by any third person for any damage to or loss or destruc ion of
any aircraft in the open caused by any peril set forth in paragra (a)
hereof for which the Contractor has been compensated by the Governmegt, it
shall equitably reimbursc the Govermment. The Centractor shall do no
to prejudice the Government¥s rights to recover against third parties
any such loss, destruction or damage &and, upon the request of the Contra
Officer, shall at the Government's expense, furnish to the Government all
reasonable assistance and cooperation (including the prosecution of suit and
the cxccution of instruments of assignement or subrogation in favor of the
Government)—in- obtaining recovery.—— <
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(h).Any loss orAdestruction‘ofjwor~damage-teymppepeytyzﬁurnishsduw
by the Governmemt wit:-be roverned by the clause of this contract
entitled "Govermment-Furnished Property, “fb‘the~exteﬁ%-thatmﬁﬂghmgiégff

iz, by dls terms, applicable : —_

(1) Any loss, cr destrugticn cf, or damage to, aireraft occurring
in connection with operations of said aircraft will be govenned by the
ctause of this contract entitled "Flight Risk," to the extent that such
clause is, by its terms, applicable,

37. TNSPECTION AND AUDIT (AFPT 7-L023)

(a) The Contractor agrees that its bocks and records and its plants,
or such part thereof as may be engaged in the performance of this contract,
shall at all reasonable times be subjcet to inspection and audit by
any auvhorized representative of the Department,

(b) The Contractor shall cause a like provision to be included
in 211 subcontracts hercundcr,

38, GOVERNMENT-FURNISHED PROPERTY (ASPR 13-502)

(a) The Govermment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property described
in the Schedule or specifications, together with such related data and
information as the Contractor may request and as may reasonably be required
for the intended use of such property (hereinafter referred to as
"Government-furnished Property"). . The delivery or performance datos for
the supplies or services to be furnished by the Contractor under-this
contract are based upon the expectation that Govermment-furnished Property
sultable for use w21l be delivercd to the Contractor at the times
stated in the Schedule or, if not so stated, in sufficient time to enable
the Contractor to mdet such delivery or performance dates. In the event
that Government-furnished Property is not delivered to the Contractor by
such time or times, the Contracting Officer shall, upon timely writ-
request made by the Contractor, make a determination of the delay ocecasicned
the Centractor thereby, and shall equitably adjust the delivery or
pefformance dates or the centract price, or both, and any other contrectusl
provisicns affected by such delay, in accerdance with the procedures
provided for in the clause of this contract entitled "Changes." In the
event the Govermment-furnished Property is received by the Contractor in
a conditicn not suitable for the intended use the Contractor shall, upon
receipt therecf, notify the Contracting Officer of such fact and, as directed
by the Contracting Officer, either (i) return such property at the Government's
expense or otherwise dispose of the property, or (ii) effect repairs or
modifications. Upon the completion of (1) or (ii) above, the Contracting
Officer upon written request of the Contractor shall equitably adjust the
delivery or performance dates or the contract price, or both, and any other
contractual provisicns affeoted by the rejection or disposition, or the
repair or modification, in accordance with the procedures provided for
in the clause of this contract entitled "Changes." The foregoing provisions
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for adjustment are exclusive and the Government shall not be liable to suit
for breach of contract by reason of any delay in delivery of Government-
Turnished Property or delivery of such property in a condition not

guitable for its intended use,

(b) By notice in writing the Contracting Officer may decrease the
property furnished or to be furnished by the Govermment uncer this
contract, In any such case, the Contracting Officer upon the written
cf the Contractcr shall equitably adjust the delivery or pefformance
cates or the contract price, or both, and any other contractual pro-
visions affected by the decrease, in accordance with the procedures
provided for in the clause of this contraeet cntitled "Changes."

(e) Title to the Govermment-furnished property shall remain in the
Government, Title to Government-furnished property shall not be affected
by the incorporation or attachment thercof to any property not owned by
the Government, nor shall such Govermment-furnished property, or any p-rt
thereof, be or become a fixture or lose its identity as perscnalty by
reason of affixation to any realty. The Centractor shall comply with
the provisicns of the "Manual for the Control of Government Property in
the Possession of Contractors" (Appendix B, Armed Services Procurement
Regulation) as in effcet on the date of the contract, which Manual is
hereby incorporated by reference and made a part of this contr-ct

(Rev. No, 33, 5/1L/58.)

(1) The Government-furnished property shall, nuless ctherwisec
provided herein, be used only for the performance of this contract.

(e) The Contractor shall maintain and acdminister, in accordance
with sound industrial practice, a program for the maintenance, rcpair,
protection and preservation of Govermment-furniished property, until.
disposed of by the Contractor in accordeonce with this clause. In the
event that any damage occurs to Govermment-furnished Breperty the risk
of which has been assumed by the Government under this contract, the
Government shall replace such items or the Contractor shall make such
repair of the property os the Government directs; provided, hewever, that
if the Centractor camnot effect such repadr within the time rcequired,
the Contractor shall dispose of such property in the mammer dirccted by
the Cuntracting Officer, The contract price includes no compensation
to the Contractor for the performance of any rcpalr or replacement for
which the Government is repponsible, and an cquitable adjustment will be
made in the contract price for any such repair or replacement of Government-
furnished property made at the direction of the Government. Any repair
or replacement for which the Contractor is responsible under the provisions
of this contract shall be accomplished by the Contractor at its own cxpense.

(f) (1) Except for loss, destruction,or damage resulting from a
failure of the Contrrctor, due to willful misconduct or lack of good faith
of any of the Contractor's managerial personnel as defined herein, to
maintain and administer the program for the maintenance, repair, protecticn
and prescrvation of the Govermment-furnished property as regquired by
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paragraph (e) herecf, and except as specifically provided in cliuse (s)

W W vs s s o « . o Of this contract or in the clause or clauses of this
contract designated in the Schedule, the Contractor shall not be liable

for loss or destruction of or damage te the Govermment-furnished property

(4) caused by any peril while the property is in transit off the Centractor(s
premises, or (B) caused by any of the following perils while the property

is on the Contractor's or subconbractor's premises, or on any other

oremises wherc such property may property be located, or by removal there-
from because of any of the following perils:

(1) Fire; lightning: windstorm, cyclonc, tornado, hails explosicon;
riot, riot attending a strike, civil comacbions vandalism and malicicus
mischief; sabctage; aircraft or objects falling therefrom; vehicles running
on land or tracks cxclusing vchicles owned or operated by the Contractor
cr sny agent or employee of the Controctor; smoke; sprinkler leakages
earthquake or volcanic eruption; flood, meaning thereby rising of a body
of water; hostile or warlike acticn, including action in hindering, combating,
or defending against an actual, impending or cxpectednattack by any
povernment or sovereign power (de jure or de facto), or by any authority
using military, naval, or air forces, or by an agent of any such government,
powery authority, or forces; or

(ii) Other peril, of a type not listed above, if such other peril is
customarily covered by insurancé (or by a reserve for self-insurance) in
accordance with the normal practice of the Contractor, or the prevailing
practice in the industry in which the Contractor is engaged with repsect
to similar property in the same general locale.

The perils as set forth in (4) and (B) above are hereinafter cnlled
"ezeepted perils.!

This clause shall not be congtrued as relicving a subcontractor from
1iebility for loss or destruction of or damage to the Covernment-Furnished
property while in its possession or crntrol, except to the extent that
the subcontract, with the pricr approval of the Contracting Officer, may
provide for the relief of the subcontractor from such liability. In the
sbsence of such approval, the subcontract shall contain appropriate pro-
visions requiring the return of 211 Government-Furnished property in as
good condition as when received, except for reascnable wear and tear or
for the utilization of the property in accordance with the provisions
of the prime contract.

The term "Contractor's menagerial personnel' as used herein means
the Comtractor's directers, officers and any of its managers, superintcncents,
or other equivalent representsotives who have supervision or dircction of
(I) all or substantially all of the Contractor's business; (11)all or
substantially all of the Contractor's operation at any one plant or
separate location at which the contract is being performed; (I1I) a
separate and complete majer industrial operation in ccnnection with the
performance of this contract.
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41) T3 Contractor represents that 4t is not including in t@e price
herewder, a! arrees thet it will not hereafter include in.any price to
the Gwermier t, eny charge or reserve for insurance (including self-
insurance furds cr reserves) covering loss or destruction of or damage to
the Government-furnished preperty caused by any excepted perile.

(iii) Upon the happening of loss or destruction of or damage to any
Govermment~furnished property caused by an excepted peril, the Contragtor
shall notify the Contracting Officer thercof, and shall communicate with
the Loss and Salvage Organization, if any, now or hereafter designated
by the Contracting Officer, and with thc assistance of the Loss and Sale
vage Orgsnization so dosignated (unless the Contracting Officer has
Airscted that no such organization be employed), shall take all reasonable
steps to protect the Government-furnished property from further cdamage,
separate the damaged and undamaged Govermment-furnished property, put ?11
the Government-furnished property in the best possible order, and furnish
to the Contracting Officer a statement cof: (4) the lost, destroyed and
damaged Govermment-furnished property (B) the time and origin of the loss,
destruction or damage, (C) all known interests in commingled property of
which the Government-furnished property is a part, and (D) the insurance,
if any, covering any part of cr intcrest in such commingled property. The
Contracter shall be reimbursed for the expenditures made by it in performing
its cbligations under this subparagraph (iii) (including charges made to
the Contractor by the Loss and Salvege Organization, except any of such
the payment of which the Government has, at its option, assumed directly),
to the extent approved by the Contracting Officer and set forth in a
Supplemental Agrecment.

(iv) With the approval of the Contracting Officer after loss of
destruction of or damage to Govermment-furnished property, and subject to
such conditions and limitations as mgy be imposed by the Contracting
Officer, the Ccntractor may, in order to minimize the loss to the Gov-
cromment dp in order to permit resumpticn of business or the like, sell
for the account of the Government any item of Government-furnished
property which has becn damaged beyond practicable repair, or which is
gc commingled or combined with property of cthers, including the Contrac-
tor, that separation is impracticable. .

(v) Except to the extent of any leoss or destruction of or damage to
Govermment-furnished property for which the Contractor is relieved of
1lidbility under the foregoing provisicns cf this clause, and except for
reasonable wear and ter or depreciation, or the utilization of the Gov-
ernment~-furnished property in accordance with the provisions of this con-
tract, the Govermment-furnished property (other than property permitted
to be sold) shall be returncd bo the Government in as good condition
as when received by the Contractor in connecticn with this contract, er
as repaired under paragraph (e) above,
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(vi) In the event the Coptragtor is reimbursed or compensated for
any loss or destruction of or damage to the Government-furnikhed propetty,
causcd by an excepted peril, it shall equitably reimburse the Government,
the Contractor shall do nothing to prejudice the Government's rights to
recover against third parties for any such loss, destruction op damage and,
upon the request of the Contracting Offiesr, shall at the Govornment's
expense, furnish to the Government all reasonable assistance and coopera=
tion (including the prosecution of suit and the exccution of instruments
of assignment in favor of the Governmenty in obtaining recovcry. In
additicn, where a subcontractor has not been r elieved from liability for
any loss or destruction of or damage to the Govermment-Furnished property,
the Contractcr shall enforce the liability of the subcontractor for such
loss or destruction of or damage to the Government-Furnished property for
the benefit of the Govermment.

(vii) (Whore applicable). In the event any aireraft are to be
furnished under this centract, any loss or destruction,of, or damage to,
such aircraft or other Govermment-furnished preperty occurring in connection
with operaticns of sald aircraft will be governed by the clause of this
centract captioned "Flight Risks!, to the extent such clause isy by its
terms, applicablce {

(g) The Gevermment shall at all reasonable times have access to the
bremises wherein any Government-fprnished property is locatedi

(h) Upcn the ¢ompletion of this centract, or at such earlier date as
may be fixed by the Contracting Officer, the Contractor shall submit, in
a form acceptable teo the Contracting Officer, inventory schedules covering
all items of Government-furnished property not consumed in the performance
of this contract (including any resulting scrap), or not theretofore
delivered to the Government, and shall deliver or make such ofher disposal
of such Government-furnichcd property, as may be directed or authorized
by the Centracting Officer. The net proceeds of any such disposal shall be
credited to the contract price or shzll be paid in such other manner as the
Contracting Officer may direct.

(1) Directions of the Contracting Officer and communications of the
Contracter shall be in writing,
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39. SUPERSEDING SPRECIFICATIONS e

ALl referemces in any Government specification incorporated hereln
to other Government specifications shall be deemed to include all speci-
Pieations supplementary to or superseding the specifications so referred
to, to the extent that such supplementery or superseding specifications
are in effect at the date of Contractor's latest guotation, if the Com-
tractor was furnishel or otherwise notified of the existance of such

supplementary or superseding spscification st the time of sald gquotation.
ho. DELAY IN DIELIVERY OF DATA

{s) It is understood that the efficient use by the Govermment of the
WWMWWMW&MW:&W
be dAslivered not later than the time or respective times herein specified.
If such data is not delivered at sald time or times, the Jovernment may
at its election, 5o long as such dsta remains undelivered, unless the
mmmmwmuamwmwmmmm
ﬁmmemultarmumocmmﬂmmmmd
the clause hereof entitled "Defavlt,” withhold payment to the Contracitor
for sny of the amcunts then dus, refuse approval of the Contractor's
vouchers and refuse to accept further dsliveries hereunder from the Con-
tractor or take sny other action authorized by lav or regulation now or
hersafter in effect including termimation of the contract for default to
the extent and in the manner authorized by said clsuse, and may take any
or all of the foregoing setions separately or iu cowbination.

(b) The provisioms of this clause shall only be applicadble to tech~
nical data, such es handbooks, service manuals, or other informstion
necessary for the proper maintensnce or servicing of the end items called
for herein.

hl. QUALITY CONTROL SPECIFICATION

Except as otherwise provided in this contyact, the Contractor's system
wwtremmmmmmormmgwmmw
cordance with the provisioms of Military Specificstion MIL-G-5323, as in
effect on the date of this contract, incorporated herein by reference,
unless this contract is ome of the types specified in paragraph 1.2 of
sald specification.

2. ATDITIONAL TAX PROVISION
The term "contract date” under the clause hereof entitled "Pederal,

State snd Locsl Taxes" shall also be deemed to refer to the date of

approval of the respective Exhidits or Spare Parts Change Requests sub-
mitted pursuant to this contract.

3%
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RB. SHIPMENTS

{a) Unless othervise provided in this contract or unless the Com-
tracting Officer acting under the "Changes™ clause hereof &irects in
writing otherwise, all supplies to be furnished under this contract
shall be delivered £.0.h. carrier's equipment at the plant or plants
at which such swplies are to be finally inspected and sccepted, or if
the facilities for shipment by carrier's eguipwent are aot available
st the Contractor's plant, £.0.b. the point or points nearest thereto
that carrier service is svallable. Vhen the carrier's equigment 1s
rail, any shipment ocoupying sufficient space in a reflrosd car to coo-
stitute s caricad shipment subject to carloed freight rates shall be
yroperly sad adequately losded in freight cars by the Contractor, and
any shipment subject to less-than~carloed freight srstes shall be de-
livered Ly the Contractor into the carrier's possession at the Con-
trector's plant, or at the point or points nearest thereto at which
delivery can be effected.

(») Whengver it is provided in this contract that sugplifes shall
be delivered f.0.b. speeified destinations, such supplies shall be
shipped direct Ly the Contractor to the specified destinations on come
marcial bills of lading, at the expense of the Coutractor. Provided,
however, that nothing contsined herein shall preclude refsbursement of
the Contrecter by the Covernment of any such trensportation expeases.

(¢} Notwithstanding other provisions of this contract, shipments
mmmmumtm~m¢.hua%mm(£;m
pounds if shipped by rail, truck, or torvarded, or (11) 100
pounds if shipped by railway express, or (11i) 50 pounds if shipped by
comsercial air, shall be made by commercial bills of lsding, charges
to wtiuumla} paid by the Contractor.

(2) Consigoment Instructions. Consignment instructions shall be
made by the Authorized Representative on the respective Production List.

(e} Shipping Instructions. If not ctherviss provided herein,
names of consignees of all supplies to be &slivered by the Contractor
hereundsr will be furnished in writing Ly the Contracting Officer at s
later date. Regqueat therefor shall be made to such address as the
Contracting Officer may direct, not later than thirty (3) dsys prior to
the date on Which any of the articles are resdy for shipment.

(f) Routing Imstructions. If not othervise provided herefn and
daliveries are other than £.0.b. specified dastinations, Goveroment
routing instructions will be furmished to the Comtrector in writing by
the Contracting Officer at a later dste. If the Government routing
inatructions have not been received by the Comtractor thirty {30) days
prior to date on which any of the articles are amticipated to be ready
for shipment, request therefor shall immediately be made to the Con~
tracting Officer.
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{g) Hotice of Shipwments. At the time of delivery of any
shipgment of supplies to a carrier for transportation, the Contrector
shall give prepaid notice of shipment to the consignes establishment,
and to such other persons or installations designated by the Con-
tracting Officer, in accordance with instructions of the Contyacting
Officer. If such instructions have not been received by the Contractor
at least 2 hours prior to such delivery to a oarrier, the Contractor
Mmtmmmmmcmmmmﬁmmme
sotice of shipment to be given,

(k) Cosputation of Delivery Time. Yor the purposs of determining
the fulfillment of this contract so far &8 delivery dstes are concerned,
in the event thoe delivery point or points are mot the same as the point
or points of destination, the time of delivery of the supplies shall be
the date of dalivery to the carrisr realdy for shipment to destinatiom.

(1) chipments by the Government. Unless this is a cost-reisburse-
mont type contract, sany srticles, supplies or cther items to be dslivered
by the Govermment to the Coatractor shall, unless othervise provided
herein,be delivered to the Comtractor £.0.b. carrier's equipment at the
plant or plants of the Contractor designated, or 1f facllities for ship-
ment by carrier's equipment are not avallable at the Contractor's plsnt
or plants, f.0.b. the point or points nearest thereto that sarvier's
eguipment is availsble.

{3} Where the contract provides that inspection and acceptance
mwmasmumtmnmﬂr
in part) the foregoing provisions, except parsgraphs (e) snd (f), shall
be ogually spplicable to such subcontractors as providsd in said sud-
contract. Sudbcontractor's ehipping instructions and routing instruct-
icms, 1if not previcusly furuished, shall be reguested from the Prime
Coutractor

bh. TIME POR ISSUANCE OF PRODUCTION LISTS

fio new Profuction List shall he issued under this contract after
the date set forth in the Schedule unless such time iz extended by
written agreement of the psrties hereto.

L5, FORMS

Attached hereto are samples of the format for Profuction Lists and
Exhibits to which the parties hereto shall ocaform ia the preparation
of such instrumenta.
46, CERTIVICATE OF ACCEPTANCE

{a) At the option of the Comtracting Officer auy of the supplies
or services to be furnished hereunder may be actepted without pricr
Government inspection upon receipt of a certificate of the Comtractor
attached to an invoice If'or sald suppllies or services reading substan-
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"1 hereby certify that I.(&id, on ths ___ day of
. 5 3958, (ship vis

1= sceordance vith shipping instructions Toaval
by the Contresting Officer, the supplies called
for by Contruet No. CH-CP=-T00; that such supplies
were in the gusntities and of the gquality called
for, sad wers in sll respects in accord with the
applicable specifioaticns) or (complete the services
called for by Contract Xo. CH-CT-TOO, item H
that such servicos wers in the quantity and of the
quality called for, end were in all respects in
accord with applicable specifications). This state-
mawmwmamam
involice.

{b) Notwithatending any provisions of the certificate above
referred to, and notwithstanding the provisiocns of paragraph (c)
of the clause herecf entitled "Imapecticn” or “Inspection of Sup-
plies and Corruction of Defects” as the case may be, the liability
of the Contractor with respect to suppiies accepted by the Govern-
ment under the provisions of paragraph {a) above will, sfter in-
spection by the Goverament or after the expiration of a reasomable
tine following delivery to the Government within which inspection
ey be made, whichever occcurs first, be limited (except ms to sup-
plics rejeeted upon such inspection) to lisbility for latemt defects,
fraud, or such gross mistakes as amount to fraud.

¥»
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[Asthorized Representative)

{Contractor)

{Comtracting Officer)

SECke,

production List No.__ To Contract Fo.____

Estimated Cost Remarks

T Fart Lature

No. No.

Preservation:
Preservation, Packing, Packaging and

Delivery: Shipment of above parts is desired in

APPROVED:

~{tate)

§Etl\b .
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Exhibit No. To Contract
Date
FROM:
(Contractor)
1o:
{Contracting Officer)
Item Part
No. No. Nomenclature Qty- Unit Price Total Price
(7 T2 25 10.00 $250.00

Delivery: Shipment of above parts to be mde in March 1958

Prices are fair and reasonable and this
Exhibit 1s hereby approved.

SICGNED:

Contractor warrants prices conform to the
price formula in effect on date of thie
Exhibit.

{Contracting Officer)

SIGNED:

{Contractor)

- SECR.
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